state of Delaware ^""^^ ^ 

Office of the Secretary of State 

X, EDWARD a. FREEI-, SECRETARY OP STATE OP THE STATE OP 
DEIAMARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"LUCERNE ACQUISITION CO DEIiAWT^ CORPORATION, 

WITH AND XNTO ^IGENEI^ilNSl^^ UNDER THE 

NAME OF "GENERAL INSTRUMENT CORPORATION" , A .CORPORATI^^ 
ORGANIZED ANDi-EXI STING UNDER THE; XAWS OF THE STATE OF DEIiAWARE, 



AS RE<^^mb|AOT FIIJED^IN THIS fOT^ THE|fIFTH DAY OF ^JANUARY, 
A,D. :2000,f AT 9 6)^(C£i^C^^^ 
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aU7B OF CSUfIMB 
SSCHB7ARY OT STATE 
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LUCERNE ACQUISmON COW. 
wftb 0114 into 
GZSZHAL IKSmUMENT CORPOJUTION 



Purauam JO S»ct<im 2S1 af Ihe OeuerjU Corporation Uw of ibc Stole of OuJauwe, 
Ocnfliil Instnunent CoiporttidA, » Delaware cotporstloi]^ 

DOESKBREBVCERTlfy: 

FIRST; Tbwtho nuae ao4 VM» of wcoiporwioo of cooh of the constiwwK 
GotpariYlttu of *» in«8«f (*« "Mcigar") aw u followj: 



Ccner&) Ihatnin)e»T Corpandon 



Steto of Tpconwfgtton 



SECOND: That an Agrtcmtttf an4 Plan of Merger (the ^Vlexzei AgrBemeflr*?, 
(i«lsd u of 5eplombor 14, IS99, ttnone Moiorola, Inc., Lwcerae Acquiaitioji Cotp. ardOaaai 
Uutnimrot Cojponlioa, bu boon «ppn)v«I. adopted, certified, w(Bcuted scd aolwo>xj8dg^ by 
web of tho ooaitiwortT corporeHom ia awoidwwc wi* *c roqu&oments of 8BCttott3S J oiOtf 
Onwfl] CoHMrotion Uw of tho SUM of tSelswaie (the ''DQCir). 

THIKD: Tto tbe nune of Uw luiviviog corponttoa of ibe Meiger (the 
"Surwving Corporation") ehalJ bo tJeoeraJ IjigtnuneiU Coipor fttlon". 

FOURTH; As of the BffKtiveoesi of tbi8SIja8,lhe CettilTcate of iflcorpevaUoa 
of the Surviving CorporftiMi shell be ameiuled u rmd (a its mtirety bb foUews: 

FIRST: Tho same of ih« 6o;pontion (which Is hawlnaJtor isfeired lo as tha 
Cofpoiatlon) li Oooeral Initrurout (^rpuBtioa. 

SECOND: The puipoap of the Oojpoiation is » erifiase In la«^ fi^^y'*^ 
itir %^ich eoiporatiout nuy be organixed vmda flie Oonaril Corporitioii 
Uw of the State of Delaware (the "DOCl"). 

THIRD; The iwme of the CorporaTlon'i taitlaJ agsfti for wrvdco of procew h» tha 
State of DelRwwe ii: 

Tho Ceiporadoo Tmst Cowftay 
I2090{aaf|6 6tren 
WiltaingtoniDE 19801 
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County ofNewCBsaa 

FOURTH: Ths tatn] number of fSuns of wfitH stock wfaicb tbe CBipontiaa stoil 
have Butl»rtiy w lam it One Ttousaad 0,000), of which ill shorca shall 
be iharM otCamnm Sioclc, with $.01 par vglus. 

Except 89 etbcrwiw provided by law, the Commott Stock M have the 
cft(iu8lv« n'ght ta vote far the cleotioo gf dtrectOTB uu) for ail other 
purpoBM. Each share ot Cozanwo Stock ihall hme eno vot», and the 
Common Stoak eba}] vote fogstber fs b Bio^Ie cIom;. 

FIFTH: Unless and txcept To the extent that the By*Uw» of tbo CeipontisA tbtll 
10 require, the eloctlon of dliectOTS of the Ootporstlan nud not be by 
written ballot 

SIXTH: hi iurthoaneeaiu! not klioitatiaoofthepowen confess 

Board of Dhectors of the Coipomtion (tbe "Boterd") 1% ecpietily 
lulhorised and einpowtnd to nuke, alter end repeal the By^Liwa of tb 
Corporfttioa by a nwioniii' vets at any regula; or ipeelol meoting of the 
Board or by wntten consent, giiiy ecr to the power ofihe aiookholderf of 
tb» Coiporatioa to alter or repeal any By*UW9 tnsde by the Boari 

SCVBKTH: The Cajporatlim reeBTves tiw rig^at any timo firom time to tim« to amend, 
slier, Changs or rroaal any piowQon cuUBined in this Cer^ 
IncoiporstiaH, and any other pravidens authorized by the laws of thp State 
of Delawars et the thne in fano rosy be added or imenedi in the manner 
ROW or horeafiar pmscdbed by bw; and all lights, preftrcneea and 
psMa$m of whatsoever natve confeired vpon atockboldeis, directois or 
any othar persons w^unuoeva by and purstiant to thia Ceniflcote of 
Insorporstioo in its prc&ent fbmi or aa hoeafter amended are gnnted 
sul^ect to the liglit reaenred in this Article. 

EtOHTK: A director of the Coiporatian ibaJl not be pnsawiUy liehio to the 
Coiporetion or its atoelcholdert fat ntonatuy damages for breach of 
fiduciary duty as a director, except for liability (t) fbr any breach of the 
diiector'a duty of loyally to tbe Coipontlon or its itooUiolderi, (il) for 
aeti or omUaions not in good iifdih or which iavolvp iassBtianal 
miaconduct or a Icnowlnfi violation of law, (liO imdsr Section 1 74 oflho 
DCCL, or (iv) tat any transaction &om which tbe director derived an 
improper psrionsl ]meRi. 

NINTH: Each person who was ot is mada a party or is threatened to be nfidoB 

party to or is involved (including, without limitation, as • witness) in any 
tbrowened, pending or Gompletcd acUon. sun, artiliratioa. aJtemaiive 
dispute roMlution mechaniBm, investlsuioa, adminiatraiivB hwring or any 
other proeeedinB, whether civil, criminal, adainittntive or InveMigatlve 
C'FrocecdinB"), by icpson of the jiuttbat luch person (the 'TndemwtM**) 
i« or waa a director or oeftcei of the Coipotstion or U or wss serving Bltho 
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ttquffst of tbii CoTporBtioo ss t dirootar nr ofBeor of another eoT|Mrfttjon or 
of • pmnmUp, Joint vtoture, trust w other emerptiMCf IncluA'iig service 
with wtpect to on nnjilojrtt boneflt pJflR, wbcto' iho \wl9 of such 
froeeediog u allflfltd Mtioa in m ofCtiel otpadQ^ u a ditieiier o? niOcar 
or in any otter c^piulty white wrving as nwh a direcior or'elScer, M be 
iodunnlfiad oad bel4 harmlen fay the Corponijon to the fuU CKtent 
^nmlttu} by law, u ths sanw exi»t9 er may li«i8Af1er uaendod (bur, in 
(he mi of any lueb mwdmxi, ooly to evtent lueh iiwsiubnent 
pen!u(9 t)}e Co)])ortirioQ to prDvfds feraader indstanifieaiiaa tifihti Hun 
Mid hwjtermi^ tbc CorporBtioa to prov|4e prior 10 lueb smentfR^ 
or by othor oppiicable law m theo (a tfkct, Ufpsinst «I) exptaase, Itsbili^, 
lossei and doiiaf (includine oitonwys' fbei, Judgtwiiq, fines, euclse was 
under the Et^pbyoe lUtutmentfocoms Beeurity A<t of 1974, ti anuitdled 
from time to tisie, psosltiei ind aqiountft to bfl paid in settlement) ocnully 
irwutrod or to^snd by aucb Zodaouiltflo la connection with nicb 
Proceedibg. 

TBHTH: The Corponiiioo may mfiintaia btfurance, «t in expense to protect itself and 
any diztetor. oSser* tanployee or agatf of tbo Coiporetion or anoiber 
coiporotioii, pamerKhip, Joint vmttoe, tmt or other eoteiprise igainst any 
vucb «7«Bir, liability er loss, wbaiher or oot the CoipprutioB would have the 
powet to lademoify luch person agiBiiut luch e)tpon8P, liability or Ion undor 
IheDGCl. 

Fimi: That the executed Merger Aiiteement is en file at an ofQce of the 
Stwiving Corporetioiv The iddftssof tbli ofBce ia !0l ToumametitpflvB, lionham, 
rsmuylvsnis 19(M«. 

SIXTH: That a copy of the Merger Agreemant uKU be Asisisbed by the Surviving 
Ccrporetlon, on req^eat mi without coat, to my stookholdar of any eamtituont corporBiion. 

S8V13NTH: That this Cenidcate of McrfiCT shall ha rtfsetive at SM p-m. 00 
iBimay 5,3000. 
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GENBRAt mSTKUMENT CORPORATION^ 

Title: Cbfiimum. fmidcnt and Chief 
Executive OfHcer 



